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Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street. S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section 
11301 (a) are two (2) copies of a l^emorandum of Security Agreement, dated as of 
September 15, 2011, a primary document as defined in the Board's Rules for the 
Recordation of Documents. 

The names and addresses of the parties to the enclosed document are. 

Secured Party. Fifth Third Banl< 
38 Fountain Square Plaza 
Cincinnati, Ohio 45263 

Debtors: Railcar Leasing Specialists, inc. 
Railcar Leasing Specialists of Illinois, LLC 
1109 Greenwood Avenue 
Wilmette, IL 60091 



Chief 
Section ofAdministration 
November 1,2011 
Page Two 

A descnption ofthe railroad equipment covered by the enclosed document is* 

31 gondola railcars within the series ZCAX 89158 - ZCAX 91221 as more 
particularly set forth in the attachment to the document. 

A short summary of the schedule to appear in the index follows 

Memorandum of Security Agreement. 

Also enclosed is a checl< in the amount of $41.00 payable to the order ofthe 
Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies ofthe enclosed document to the undersigned 

Very truly yours, 

Edward M Luria 

EML/sem 
Enclosures 



MEMORANDUM OF SECURITY AGREEMENT 

Date(d as of September 15, 2011 

between 

FIFTH THIRD BANK, 

as Secured Party 

and 

RAILCAR LEASING SPECIALISTS, INC. AND RAILCAR LEASING SPECIALISTS OF 
ILLINOIS, LLC 

as Debtor 

Filed with the Surface Transportation Board pursuant to 
49 U.S 0 § 11301 on ,2011, at M 

Recordation Number 



MEMORANDUM OF SECURITY AGREEMENT 

THIS MEMORANDUM OF SECURITY AGREEMENT datecd as of September 15, 2011 is made 
by and between FIFTH THIRD BANK, together with its successors and assigns ("Secured Party'), and 
RAILCAR LEASING SPECIALISTS, INC. AND RAILCAR LEASING SPECIALISTS OF ILLINOIS, LLC, 
and its successors and permitted assigns ("Debtor-) 

W I T N E S S E T H 

1 Pursuant to a Master Loan and Security Agreement dated as of September 15, 2011 and 
a Promissory Note executed pursuant thereto dated as of September 15, 2011 (collectively, the "Security 
Agreement"), Debtor has pledged to Secured Party a first priority secunty interest in aii of the rail 
equipment descnbed in Exhibit A attached hereto (the "Railcars") 

2 The Security Agreement shall be effective as of the date first set forth hereinabove and 
Debtor's use of the Railcars shall be subject to the terms and conditions as set forth in the Security 
Agreement 

3 This l\/lemorandum of Secunty Agreement may be executed in duplicate onginals and any 
number of counterparts and by different parties in separate counterparts, each of which shall be deemed 
to be an original and all of which tal<en together shall constitute one and the same instrument 

[Signature page follows] 



IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed 
by their respective corporate officers as of the date and year first above wntten 

Secured Party: 

FIFTH THIRELBANK 

Name 

Title 
Oerald Whitfield, VP 

STATE OF OHIO 

COUNTY OF HAMILTON 
) ss 
) 

On this ^^ dav of OcA*\f*r 2011, before me the subscnber personally appeared 
G C A M l^WitHtii _, who being by me duly sworn, did depose and say that (s)he is the 

IL. of FIFTH THIRD BANK the Ohio banking corporation descnbed in and which executed 
the foregoing instrument and that (s)he signed his/her name thereto by their own fee act on behalf of said 
corporation 

OTARY PUBLIC 

My Commission Expires 

AMY A. GRANT 
NOTARYPUBLIC 
STATE OF OHIO 

Recorded in 
Ctermont County 

My Comm Exp 5/31/15 



IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed 
by their respective corporate officers as of the date and year first above wntten 

Debtor: 

RAILCAR LEi! 

By 

JNC. 

Name / [J^ /7J^ /^^ ^ ^ ^ ^ ^ 

Title /i^s/>/^^^^y^ 

RAILCAR LE 

By 

Name 

OF ILLINOIS, LLC 

'̂ ^O^ / t^^ic^ 

Title p f ^ y 
STATE OF ; f i Z to iS> -

COUNTY OF 

On th is^3 day of 
'j 'tl^ri. , ^ l l ^ ^ 

) ss 

2011, before me the subscriber personally appeared 
, who being by me duly sworn, did depose and say that (s)he is the 

^j^f/(fl,yf- of RAILCAR LEASING SPECIALISTS, INC. the Illinois corporation descnbed in and 
foregoing instrument and that (s)he signed his/her name thereto by their own fee act 

tion 

My Commission Expires 

STATEOF T ^ W C ? / ^ ^ 

COUNTY OF O m l O -
) ss 

J l 
On this, 

' M M X 
2VIA^ 

day of 2011, before me the subscnber personally appeared 
wFi3 being by me duly sworn, did depose and say that (s)he is the 

of RAILCAR LEASING SPECIALISTS OF ILLINOIS, LLC, the Illinois limited liability 
ribed in and which executed the foregoing instrument and that (s)he signed his/her name 

~^n fee act on behalf of said limited liability company 

JOT/kRY 

My Corfimt 

'Tn«UC 

TTission gjfpires 

' ; "OFnCIALSEAL" 
t ERIC I. JORDAN '• '> 
^ Notary Public, State of llfinols '< \ 

My Commission Expires 06/28^2 



EXHIBIT A 
TO MEMORANDUM OF SECURITY AGREEMENT 

DATED AS OF SEPTEMBER 15, 2011 

31 Gondola Railcars with covers 

ZCAX089158 

ZCAX089159 

ZCAX089160 

ZCAX089161 

ZCAX089162 

ZCAX089163 

ZCAX089164 

ZCAX089165 

ZCAX089166 

ZCAX089167 

ZCAX089168 

ZCAX089169 

ZCAX089170 

ZCAX089172 

ZCAX089173 

ZCAX089174 

ZCAX089175 

ZCAX089176 

ZCAX089177 

ZCAX089179 

ZCAX089181 

ZCAX089182 

ZCAX091203 

ZCAX091204 

ZCAX091205 

ZCAX091206 

ZCAX091211 

ZCAXG91212 

ZCAX091214 

ZCAX091218 

ZCAXG91221 



CERTIFICATION 

I, Edward M Luna, an attorney licensed to practice in the Distnct of Columbia, the State 
of Delavyare and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the onginal thereof and have found 
the copy to be complete and identical in all respects to the original document 

Dated \> [\ \VV H J A A T ^ W ' ^ Q C ^ 
Edward M. Luna 


